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Amendments to the Claims 

1 . (currently amended) A compound of aformula below ! 




wherein 

n is 0, 1, 2, or 3; 
q is 0, 1, or 2; 

W, X, Y and Z are each independently CH, C, N, S, or O with appropriate single or double bonds 
and/or hydrogen atoms to complete valency requirements^pro^iiin^ 

Ring A is asa five or six member ring, wherein one of W, X, Y or Z may be absent, selected from 
pyridine , thiophene, or pvrazole ; pro v ided that, ring A k not ph e nyl; 
K is a bond?jor C=0; > or S(0") t> f 
p is 0, 1 or 2; 

R 1 is selected from a group consisting of hydroxy, hydrogen, Ci-C 6 alkyl, alkxmyl, 
G+ ^ l niloalkyl, C^ralkylhoioFOcyclic, C3-C 8 cycloalkyl, G-rGs alkylc y clonlky I; G-vG* 
alkylaryt aryl, hetereev<;MrC2-C6 alkylalcohol, -OCi-C 6 alkyl, -O-aryl, -OG^G^-alkenyk --QGir 
G r h«iei4^^ cycloalkyl, and ^X-rG^ 

NRVr~<^r<?^ 
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G. f 4^rUl^ provid e d that R 1 i s n e t hydroxy when K is S(0) t >r€Or 

a n d/ 0 F"Av1ie n ^ i " a iid" K --fl f Q-" bet "h zero; and wherein each cycloalkyk and aryl or h e terocyclic g -RH*j>is 
optionally substituted with I t o 3 grouprH-ttdepondenlly selected f r o m ox o. h yd rox y, halo. fe r£& 
alky4r€s-^ 
G^hrieehe^ 

G.r(i Blkyl€OR M rC 0 -C 6 alkylCOOR 1 
a n d Gr4^^k y \&ry k 

G^ra&yl^^^ 

aikyli>eier<>ey^lyl^ w I to 

r>-gff>upiT inde pe ndeni l -y -^teeted- frc^n oxo, hydrox y , ha ier^.^-^ 

ati^y4^ alkox y , G.^> haloal ky l. G^ halo a l k oxy. CON R 4 *^ 

^ u SOjfr^r^ a ll cy lC OOR l4 ir-e¥em^ 

a*Kj~f>to^^ tw o ^-groups niav-^-embm^^ spifeeyeterer-e 

ftve-o-r-si^ 

R 3 is hydrogen... or C|-C 6 alkyUr^y-tr^r^-alkenyl, Q-G 6 alkynyh Gy-gg alky lary 
aikyiheteH*^ 

R 4 is a group represented by the formula -NR 9 R 10 ; 

R 5 is selected from the group consisting of hydrogen, halogen, hydroxy, Ci-C 6 alkyl, 
G^> alkenyL CrG* alk y nyL OC r C 6 alkyl, C r C 6 haloalkyl, G ^. o y cl o al kyK 

^)~aiy4^ and — CN ;Q€*-G* atiwlary^-and- -wherein 

W is ind e p e ndent!)' se l ected from th e gro up consisti n g of hydrog e n, ~G. rG* > alkyl, Ca -G* 
alkonyl, hydroxy, C.|.^-^y4^ alkenyl, OC 4 -G* alkyl, O nryl, OC ^ a lk en yl. G rG<» 
haloalkyl OCrGg haloalkyl. C^yftti^Wft^rGgrGg cycloalk y L and G^^ ky tey clo a J kyl; 

R 7 and R 8 are independently selected: f r o i n - 'th e -g re i ip-^onstsvi ng o f hydrogen? or C|-C6 
a lky| r G3-G^ 

G ( ralkBxyrG.rGvhatealkylx Gi~Gr«l-kyM^^^ 

ky I O C rQ,^k yfa fytr€^ 
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€. f 4^alkylGON-R^ each alkyk c ycloalk yl ; 

h e terocycl ic, o r a r yl group is op tio n ally s u bs ti tu t ed with 1 3 groups independently se le ct e d from 
hydroxy, oxo, amino, halogen, G rG* alkylcyc l oa l k y K G. rG * eye I oa Iky L C ^ vo l ky i heterocyc li c, 
G+^*4>ak>a;^ 

nitmgeft^oni^ 

f ro m oxygen, nitrogen or su l fur and may b e opti onall y s ubstitut e d w i th ox^ - orG +^-a&ylr 

R 9 is selected from: the - group € r€ g nlkyk G^ G$ alk e nvl C. r,-G g ovc l oalkyL G r€$ 
a*ky4syete a ti<y^^ C0 2 R 7 , C 0 -C 3 alkylCONR 7 R 8 , 

C0-C3 alkylS(0) p NR 7 R 8 , or C 0 -C 3 alkylSfCflpR 7 * or t etraz ole optional ly subst itute with one or two 
€ j-€p alky 1 groups •whefein-4*--^ 
beteroeyelk-4s-^ 

hydroxy, o xo , CO OH, C(0 )OC 4 -€4 nlkyl, C.i^ haloalkyl, €yC» alky L G i-G<> alkenyl, G*4* 
alkynyk Ci-Gry alkoxy, CUrG* alkylaicohol, G^Gy- alky lar n i ne. G± -G® a l k yla r yl, Gz rQn 



h-G $ a l kylcyoloalky K G .y 



alkyny l aryL C r€sn 

G* allcyl O Ci-G* alkylaryl. 6r€ e al l cyl NR ^-G o n l ky laryl, C4 -G* alkylcyano, GrG» 

aiky4G0Mr^ 

ea^eyelealkyk^ 

G(©^>G4^U-^ 

Grf&y 1 al co ho i T and - G i-GU a 1 ky la m m & \ 

R 10 is selected from the grou p c o ns i stin g o f aryL C|-C6 alkylarylr-Gg-G^ alkeny l ary l ,- Cg-G<: ? 
a l ky n y l my 1 ; C ■ hal oa l k y lary 1 : o l ky 1 h ei er ecy ^ 1 i e, CV€*-ti 1 keny 1 hete r ocy ol i c , Gr€* 

a F y J . .„ e r optionally substituted with 1-3 groups independently selected from 

the group consisting of hyd r oxy, oxo. SG^-atiwIrCrCe alkyl, G 4 -€* alkenyL G^-alky^ 
C|-C 6 haloalkyl, halogen, G^^kexy , ar y l ox y , ■ C ^-gg-alkeny lox y ? G^-G^atea^koxy a lk y l r GorG*> 
atkylNR^ft^H^-i.- ^ alkylaryl, nit.ro, oLcyano;T-OG.^ ha l oalkyl s h a loa l ky l a l co h ok 
and Ci-Git alkyl a lco hok 

R u ism44^ 4 ar e ind e p e n de nt l y sel ected from th e group cons i sting of hydrogen^ C1-C6 
al ky 1 ..vG^-Gc , alk e ny l . G ^-G* cyo l oalkyh h e t e rocycl i c^ aryk and G .\rG$ ■ a lk y l ary h wh e r ei n e a c h o r\ -l 

group-is-^ k-^-gFeupS'4 

alky4hetert**y^ 
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nit rog en or s ulfur and \$ o pti o nally su b s titut e d w i th oxo, or C+ ^-elkyH or a pharmaceutically 
acceptable salt thereof. Tenanti om e r r racen)at o . diastor c oni o r or mixtur e* of di a st er o om o rs th e reof 



2. (currently amended) A compound according to Claim 1, or a pharmaceutically 
acceptable salt-ef^ttiemeM^ thereof, wherein 

n is 0, and -K is wherein R 1 is selected from-a -group -^wsistitt^ -C\- 
C 6 alkyl, -Gt>-€^ a l k.yl cy cloa lk.yL ■ C t^ > alk.ylh et e r ocyclic. G rCft h aloalkyl QG 4 ^alkoxy. C. r 
Cfr Qlkykuyl , -OC r C 6 alkyL^O^..^ cy cloal ky l O C |.^> alkylcycloalkyl. OC rG 6 
at kyk -ycl o aikytNft^^R^rG^-S^ alkoxy, j 6GpQ - - a\tey - towh OC 4.4?^j ! »atetrf k yL'O C .|.--€^alkylcyano. 

substituted with 1 or 2 g rou ps s eleote(Mr»Hfr4w^ 




3. (currently amended) A compound according to Claim 1 , or a pharmaceutically 
acceptable salt , ona nti o m or. rac e ma to, d ia: H cro o mei\ or mi xture of diostero emet^ thereof, wherein 
R 4 4s-NR u R w -aBd'-R 9 is tetrazol e arheteroeyel te-gyettp-optional ly substituted with one or two 

C|-C 6 alkyl grcni^^ 

alkylam in e , Ga 45^yetefrikyV€.^ allcy 1 CONR ? R g r€ 4 ^ a lkylc yano : C 4 -G fe H 
G^ati^NR^-xiiid -Cj.-€» a lkylcycl oa lkyl, ; 



4. (canceled) 

5. (currently amended) A compound according to Claim 1 , or a pharmaceutically 
acceptable saltrem*fi4;k>meM thereof, wherein 
nrw? and q are independently 0- or 1 . 

6. (currently amended) A compound according to Claim 1, or a pharmaceutically 
acceptable salt ; o nani i om o r racsmnlo, diostcr o oro e r. or mixture of dinst o r o om o ra thereof, wherein 
the A ring is seteeted 

ise^aB>ie r oxa^ele r an4-t h+aaete. 



Page 5 of 14 



Serial No. 10/598,686 



Docket No. XI 7098 



7. (currently amended) A compound according to Claim 1, or a pharmaceutical ly 
acceptable salt r o na ntiomor, race mafo, din s t e r oonior, or m ixt ur e o f diost e r e omers thereof, wherein 
the A ring is pyridine. 

8. (currently amended) A "compound according to Claim 1, or a pharmaceutical ly 
acceptable salt-ettaRtienw^^^ thereof, wherein 
the A ring is thiophene. 

9. (canceled) 

10. (currently amended) A compound according to Claim 1, or a pharmaceutical ly 
acceptable saltr^BomieB*er^ wherein 
ft j is hyd rog efrand R 4 is MR*ft' K -selected from the group consisting of: 
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wherein R 7 is indep e ndent l y selected from th e group consi s ting o f Ci-C 6 alkyU-ferCg , alkenyk G y 
€x cyclo a l kyt C j~G<, a l kv l cyei o a l kyk C ;. ^ ol kyh o t e rocycl i c, het e rocyclic, ary l , C i-G^ alkylaryl; 
O-Gi ^ ' Olkyl, G i-Gz ha l oalkyl, wh e rein each cyclo a ikyl, h e terocyc l ic or aryl gr ou p i n optio n a ll y 

G±4^4K4eaik^£^^ 

1 1 . (currently amended) A compound according to Claim 1 , or a pharmaceutical ly 
acceptable salt ; - e no n tio mer, ra c e mai e. d i ast o r e omer, or mixt u r e of dia - u ore om er s thereof, wherein 
.r 4 4s^V*.*h*.R 9 is COOR 7 . 

12. (currently amended) A compound according to Claim 1, or a pharmaceutical ly 
acceptable saltr enanikwH^^ thereof, wherein 
R*4s4«V*-€md-R 9 is CONR 7 R 8 . 

13. (currently amended) A compound according to Claim 1, or a pharmaceutical^ 
acceptable saltr^am tem^ - r acemaio, diaste r eo m or, or mixiure ^ l^iiast^re e mefs thereof, wherein 
R 4 4s44R a R w -and-R 9 is S(0) 2 NR 7 R 8 . 

14. (currently amended) A compound aeeoidiBg te elai?^ ( selected from the group 
consisting of: 

5-[Acetyl-(3,5-bis-trifluoromethy^ 
carboxylic acid isopropyl ester, 
84AcetyH3,5-bis4rifluorome% 
b]azepine-4-carboxylic acid isopropyl ester 

8- [AcetyN(3,5-bis4rifluoromethyl-benzyl)-amino]-2-bromo-5,6,7,8-tetrahydro-thieno[3,2- 
b]azepine-4-carboxylic acid isopropyl ester, 

5-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-5,6,7,8-tetrahydro-pyrido[2,3-b]azepi 
carboxylic acid isopropyl ester, 

5-[AcetylK3,5-bis4rifluoromethyl-benzyl)-amino]-2,3,4,5-tetrahydro-pyrido[3,4-b]azepine-l- 
carboxylic acid isopropyl ester, 
5-[Acetyl-(3,5-bis-trifluoromethyK 
carboxylic acid isopropyl ester, 

9- [Acetyl-(3,5-bis-trifluoromethyl-benzyl)-amino]-6,7,8,94etrahydro-pyrido[3,2-b]azepine-5 
carboxylic acid isopropyl ester, 
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9-[AcetyK3,5-bis-trifluorometh^^ 
pyrido[3,2-b]azepine-5-carboxylic acid isopropyl ester, 
9-[AcetyK3,5-bis4rifluoromethyl^ 
pyrido[3,2-b]azepine-5-carboxylic acid isopropyl ester, 
5-[Acetyl-(3,5-bis-trifluoromethyl-b^ 
carboxylic acid isopropyl ester, 

8- [AcetyK3,5--bis-trifluorome 
b]azepine-4-carboxylic acid isopropyl ester, 

4-[Acetyl-(3,5-bis4rifluoromethyl-benzyl)-amino]-l-methyl-4,5,6,74etrah 
azulene-8-carboxylic acid isopropyl ester, 

9- [acetyK3,5-bis-trifluoromethylbenzyl^ 
&]azepine-5-carboxylic acid isopropyl ester, 
9-[acetyl-(3,5-bis-trifluoromethylbe^ 
6]azepine-5-carboxylic acid isopropyl ester, 
9-[acetyK3,5-bis-trifluoromethylbenzyI^ 
6]azepine-5-carboxylic acid isopropyl ester, 
9-[Acetyl-(3,5-bis-trifluoromethylb^^ 
Z?]azepine-5-carboxylic acid isopropyl ester, 
9-[Acetyl-(3,5-bis4rifluoromethylben^ 
fc]azepine-5-carboxylic acid isopropyl ester, 

9-[AcetylK3,5-bis-trifluoromethylbenzyl)amino]-2-cyano-6,7,8,9-tetrahydro-pyrid 

6]azepine-5-carboxylic acid isopropyl ester, 

9-[Acetyl-(3,5-bis-trifluoromethyIbe^ 

pyrido[3,2-Z>]azepine-5-carboxylic acid isopropyl ester, 

9-[AcetyH3,5-bis4rifluoromethylbenzyl)^^ 

pyrido[3,2-6]azepine-5-carboxylic acid isopropyl ester, 

9-[AcetyH3,5-bis4rifluoromethyl-benzyl>^ 

pyrido[3,2-6]azepine-5-carboxylic acid isopropyl ester, 

9-[Acetyl-(3,5-bis-trifluoromethyl-benzyl)amino]-2-methyl-3-trifluorom 

pyrido[3,2-£]azepine-5-carboxylic acid tert-butyl ester, 

9-[(3,5-Bis-trifluoromethyl-benzyl)-2-methyl-2//-tetrazol-5-yl)-amino]-2-m 

trifluoromethyl-6,7,8,9-tetrahydro-pyrido[3,2-6]azepine-5-carboxylic acid isopropyl ester, 

9-[(3,5-Bis-trifluoromethyl-benzyl)-2-^^ 

trifluoromethyl-6,7,8,9-tetrahydro-pyrido[3,2-6]azepine-5-carboxylic acid terf-butyl ester, 
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(3,5-Bis-trifluoromethyl-benzylH 

tetrahydro-5H-pyrido[3,2-b]azepi^ 

(3,5-Bis-trifluoromethyl-benzyl)-(5-cy^ 

tetrahydro-5H-pyrido[3,2-b]azepin-9-yl)-(2-methyl-2H4etrazol-5-yl)-amin 
(3,5-Bis-trifluoromethyl-benzyl)-(2-methyU5-pyridin-3-ylmethyl-3-trifluorom 
tetrahydro-5H-pyrido[3,2-b]azepin-9-yl)-(2-methyl-2H-tetrazoI-5-yl)-amine, 
(3,5-Bis-trifluoromethyl-benzyl)-^ 

tetrahydro-5H-pyrido[3,2-b]azepin-9-yl)-(2-methyl-2H-tetrazol-5-yl)-amine, 

3- {94(3,5-Bis-trifluoromethyI-be^ 

trifluoromethyl-6,7,8,9-tetrahydro-pyrido[3,2-b]azepin-5-ylmethyl}-benzoic acid, 

4- {94(3,5-Bis-trifluoromethyl^ 

trifluoromethyl-6,7,8,9-tetrahydro-pyrido[3,2-b]azepin-5-y!methyl}-benzoic acid, 

5- {9-[(3,5-Bis-trinuoromethyl-benzylH2-methyl-2H-tetrazol-5-yl)-am 
trifluoromethyl-6,7,8,94etrahydro-pyrido^ acid, 
(4- { 9- [(3 ,5 - B is-tri fl uorome%^ 

trifluoromethyl-6,7,8,94etrahydro-pyrido^ acid, 
(3,5-Bis-trifluoromethyl-benzyl)-(5^^ 
pyrido[3,2-b]azepin-9-ylH2-methyl-2H-tetrazol-5-yl)-amine, 
5-{9-[(3,5-Bis-trifluoromethyl-ben^ 

trifluoromethyl-6,7,8,9-tetrahydro-pyrido[^^^ acid, 

2-{9-[(3,5-Bis-trifluoromethyl-benzyl)-(2-methyl-2H4etrazol-5-yl)-amin 

trifluoromethyl-6,7,8,9-tetrahydro-pyrido[3,2-b]azepin-5-yl}-ethanol, 

(5-Benzyl-2-methylO-trifluoromethyl-6,7,8,9-tetrahydro-5H-pyrido[3,2-b] 

trifluoromethyl-benzyl)-(2-methyl-2H-tetrazol-5-yl)-amine, 

(3,5-Bis-trifluoromethyl-benzyl)-(2-methyl-2H-tetrazol-5-yl)-(2-me% 

trifluoromethyl-6,7 s 8,9-tetrahydro-5H-pyrido[3 5 2-b]azepin-9-yl)-amine, 

9-[(3,5-Bis4rifluoromethyl-ben^ 

trifluoromethyl-6,7,8,9-tetrahydro-pyrido[3,2-b]azepine-5-carboxylic acid tetrahydro-furan-3-yl 
ester, 

(3,5-Bis-trifluoromethyl-benzyl)^ 

tetrahydro-5H-pyrido[3,2-b]azepin«9-yl)-carbamic acid methyl ester, 

N-(3,5-Bis-trifluoromethyl-benzy0 

tetrahydro-5H-pyrido[3,2-b]azepin-9-yl>acetamide 

or a pharmaceutically acceptable saltrey u mtiomer or di as fereome r ■of-m ixtu re thereof. 
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15-16. (canceled) 

17. (currently amended) A method of treating atherosclerosis comprising administering a 
compound of formula I according to claim 1, or a pharmaceutical ly acceptable salt;-^Btmiie«veF; 
fa<?emate; ^ thereof to a patient. 

18-20. (canceled) 

21. (currently amended) A pharmaceutical composition comprising a compound 
according to Claim 1, or a pharmaceutical^ acceptable salt r emiRtH>mer r ^ 
ef4»^tee^Mi^efeertM?Fj? thereof, and at least one of a carrier, diluent and excipient. 

22-23. (canceled) 

24. (currently amended) A method of treating cardiovascular diseases comprising 
administering a compound of formula I according to claim 1, or a pharmaceutical^ acceptable 
saltr^iHHfttiemei^ thereof to a patient. 

25. (currently amended) A method according to claim 24 wherein said treating 
cardiovascular disease comprises treating dyslipidemia.. 

26. (previously presented) A method according to claim 24 comprising increasing plasma 
HDL-cholesterol in said patient. 

27. (previously presented) A method according to claim 24 comprising raising the ratio 
of plasma HDL-cholesterol to plasma LDL-cholesterol in said patient. 

28. (previously presented) A method according to claim 24 comprising decreasing 
plasma LDL-cholesterol in said patient. 

29. (currently amended) A method of raising plasma HDL-cholesterol in a mammal 
comprising administering a therapeutically effective dose of a compound according to claim 1, or 
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a pharmaceutical ly acceptable salt , e nnntiom o r. racemate, diostor o om o r, or m i xtur e of 
diastereom e rs thereof to said mammal. 

30. (previously presented) A pharmaceutical composition of claim 21 comprising one or 
more cardio protective agents selected from the group consisting of: statins, leptin, and lipid 
regulating agents. 
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